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PRESENTATION
Operator

Good day and welcome to the Level 3 CommunicatinasFirst Quarter 2011 Earnings Conference Caltay’s call is being recorded. At
this time, 1 would like to turn the conference ot@iValerie Finberg, Vice President of Investor&ieins. Please go ahead.

Valerie Finberg - Level 3 Communications - Vice President of | nvestor Relations
Thank you, Jessica. Good morning, everyone. Thanlkfgr joining us for the Level 3 CommunicationssEiQuarter 2011 Earnings call.

With us on the call today are Jim Crowe, Chief Exe Officer, Jeff Storey, President and Chief @pieg Officer, Sunit Patel, Executive
Vice President and Chief Financial Officer and Buddiller, Vice Chairman.




Before we get started, as a reminder, our presase| supplementary information and the presentalides that accompany this call are all
available on the Level 3 web site at www.level3.darthe Investor Relations section on the quarttnigncials page. | need to cover our Safe
Harbor statement which can be found on page twaupflQ 2011 earnings presentation and that sayaifieamation on this call and in the
presentation contain financial estimates and dihv@rard-looking statements that are subject tosrishd uncertainties. Actual results may
vary significantly from those statements. A distuis®f factors that may affect future results istdned in Level 3's filings with the
Securities & Exchange Commission.

As today’s presentation will discuss a businesshination transaction, the following informationreqjuired by the SEC'’s rules and
regulations in the context of that transaction sTgriesentation shall not constitute an offer tbagethe solicitation of an offer to buy any
securities or solicitation of any vote or approvalconnection with seeking approval for the trantiss from their respective stockholders,
Level 3 and Global Crossing will file a registratistatement on form S-4, a joint proxy statemeaspectus and other relevant documents
concerning the proposed transaction with the SBE@4dtors and security holders are urged to reatketfistration statement and the final joint
proxy statement prospectus and any other relevantrdents filed with the SEC when they become abtglbecause they will contain
important information about Level 3, Global Crogsand theproposed transaction. Investors and security helddr be able to obtain a co|
of the registration statement and joint proxy steet prospectus as well as other filings contaimifigrmation about global crossing free of
charge at the SEC’s web site at www.SEC.gov or ftewvel 3 or Global Crossing’s corporate web site.

Level 3, Global Crossing and their respective does; executive officers and certain other membérsanagement employees may be
deemed to be participants in the solicitation aipes in favor of the proposed transaction. Infafioraabout Level 3 directors and executi
officers is contained in the proxy statement fer2011 annual meeting and information about Gl@lvaksings directors and executive
officers is contained in the proxy statement fer2010 annual meeting. Additional information retijag participants in the proxy solicitation
may be obtained by reading the final joint proxatstent perspective.

Finally, please note that on today’s call, we Ww#l referring to certain non-GAAP financial measuRsconciliations between the non-GAAP
financial measures and the most comparable GAA&h&iiml measures are available in the press relelish is posted on our web site at
www.level3.com. I'll now turn the call over to Jim.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Thanks, Valerie. Consistent with our normal pragtiee’ll start with Sunit who will discuss finanti@sults for the quarter and outlook for
the year. Jeff Storey will then discuss operationatters including segment results and pricingdsefill provide a quick summary and some
context and then we will open it up for questiddsnit?

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Thank you, Jim. Good morning, everyone. | will stgith some of the highlights for the quarter whadn be found on slide three of our
presentation. We had a good start to 2011 witmgtemmmmunications revenue and adjusted EBITDA gnotwas also a busy quarter froi
financing perspective as we move to refinance upegmebt maturities. Turning to the detailed residt the first quarter on slide four, Core
Network Services revenue grew 1.3% sequentiallgpsrted and on a constant currency b

Core Network Services revenue performance wascpigatly strong this quarter given that we normake seasonal declines in the first
quarter from the typical drop in broadcast reveniliéss is the first time since 2007 that we hayeoréed sequential growth in CNS revenues
in the first quarter. Turning to results for ousstamer channels, Core Network Services revenue Wholesale was up 1% sequentially. We
saw particularly strong revenue performance fromvaiteless content and cable customers during tiaeter.

Large enterprise and federal Core Network Servieesnue was flat, primarily due to the effectshaf éxpiration of the US Census contract
we mentioned on the fourth quarter call. We exjsage enterprise and federal to resume sequemaaith going forward. Mid-market
revenue continued to show nice improvement withsé¥fuential Core Network Services revenue growtls iBlthe second quarter in a row
of double digit annualized revenue growth.

European Core Network Services revenue was uptlsligh a constant currency basis and grew 1% asrteqh. Year-over-year growth was a
bit over 10% for the European business.




From a services perspective, our CDN revenue gty Sequentially compared to 27% sequential growthe prior quarter. CDN services
represent over 2% of our CNS revenue. CDN growtitiocaes to accelerate as we take advantage ouneigigmbination of data center
transport, data broadcast and CDN services. Alsigevservices revenue was up 2% sequentially thastgr. We expect continued volatility
wholesale voice services revenue since we managesktvices for margin contribution versus revegnosvth.

As | indicated on our fourth quarter call, we areqiding some detail on revenue churn. At the buttdf slide four for the first quarter of
2011, our total CNS revenue churn was approximéately compared to 1.6% on average in 2010. Formpdimarkets group, CNS revenue
churned for the first quarter of 2011 was 1.6% carag to 2.2% on average in 2010. We are pleaseektall of the effort that we put into
improving our customer experience yielding benefterms of reduced churn, lower DSOs and lowerdetat expense.

Turning to slide five, gross margin as a perceregénue decreased slightly to 60.9% compared .t61n the fourth quarter of 2010. As
mentioned last quarter, we expected small increasasst of revenue from the expiration of term a&ontlme discounts from the fourth
quarter of 2010. In addition, the growth in loweangin wholesale voice services revenue also cangibto the slight decline. We generally
expect gross margins to improve over the coursbeyear. SG&A, in the first quarter, despite tyy@cal first quarter increases in payroll
taxes, communications SG&A increased slightly asaminue to manage expenses tightly.

Turning to slide six, our adjusted EBITDA perfornsarwas better than expected. Communications adj&B¢T DA increased 1%
sequentially and 11% year-over-year and is on facgouble digit year-over-year growth. Communioas adjusted EBITDA margin held
steady at 24.6% in the first quarter of 2011 frawa fourth quarter of 2010. At the bottom of slidle sapital expenditures were relatively flat
in the first quarter of 2011 compared to the foutiarter of 2010 as we had the benefit of investmerade in 2010 when we leaned forward
on capital expenditures given delivery issues ggtades across several layers of our network prafo

Turning to slide seven, free cash flow was negail&5 million for the first quarter of 2011. Comedrto positive $73 million for the fourth
quarter of 2010 and negative $90 million for thetfguarter of 2010. As we indicated on the fouptlrter call and consistent with previous
years, the first quarter typically reflects greatash outflows. Cash interest expense in thediratter was $46 million higher than the fou
quarter. Working capital users are needs — areiéeswthe first quarter due to normal — due tow@adrbonus payments, pre-payments for
maintenance contracts and property and payrolb#gxnents.

In addition to what we mentioned in the press eaand as we discussed last quarter, the biggasgehn working capital in 2011 compared
to 2010 will come from accounts receivable beinga of cash in 2011, compared to being a sourcastf in 2010. 2010 of accounts
receivable day sales outstanding or DSOs went 82rmdays at the end of 2009 to 26 days at the e@010, due to improved customer billi
experience and particularly strong collection @fot.ast year, this improvement was a source ofiab60 million of cash to working capital.
We do not expect further improvement in DSO perfamge going forward. Furthermore, growing commuineest revenue will result in
accounts receivable growing and therefore, a usagii in 2011.

Turning to slide eight, as a result of the transastwe have completed year-to-date, we now havemaining maturities in 2011. Given our
pro forma cash balance of $616 million, after thetipl redemption of 2014 maturities, we can conafioly pay down our 2012 maturities. In
2013, the only remaining maturity is the $400 raoilliof the 15% convertible senior notes. With thegpess we made on liability management
over the past years, we're very comfortable withaebt maturities and believe we’ll continue to nane our credit profile. We continue to
remain focused on reducing our leverage ratio bf teadjusted EBITDA through our target of thredive times.

Turning to our business outlook for the rest of 201 slide nine, as we indicated on our fourth tgrazall, we continue to expect to see
sequential Core Network Services revenue growthherrest of this year. We expect sequential CN8mee performance to strengthen and
be better than the growth we saw in the first qarakVith the high incremental margins, we expecisotidated adjusted EBITDA to increase
at a rate faster than CNS revenue growth leadingvialouble digit percentage growth in adjusted HBA year-over-year. We expect capital
expenditures to be roughly 12% of communicationemee which is about what we saw in 2010. We'ragdel with the great start we've
seen so far this year and we expect to see coutistieady progress throughout the rest of 2011. Wh I'll turn the call over to Jeff.

Jeff Storey - Level 3 Communications - President and Chief Operating Officer

Thank you, Sunit. Good morning, everyone. | woike Lo take a moment to provide an overall sumnoditye quarter. The momentum we
saw at the end of last year continued in the fjigtrter, marked by 1.3% sequential growth in Coeéadrk Services revenue. Our 2010
initiatives from our dedicated focus on the customeerience, increasing the size of our salesfanvesting in our product capabilities, to
expanding our




network footprint, are paying off and resultingcontinued revenue growth. Improvement in turn, imedeases in usage are also contributing
to the growth. Combination of sales and usage dramproved sequentially.

Turning to the results by market group, wholesalenues were up 1% quarter over quarter. We satinced growth from our wireless
customers who require increasing bandwidth to memting demands for wireless data. Additionally, sesv growth from our content
customers both from existing customers and newdo@air key customers continue to express high dentie in Level 3 service experience
and our ability to scale to meet the explosive dedrfar applications such as online video and wabaiceleration. Content customers, value
our creation to consumption model and our full fodic of services to meet their diverse needs.

As a recent example, the growing relationship betwthe Major League Baseball Advanced Media Divigiad Level 3 is an example of the
true partnership based on this creation to consomptodel. Level 3 provides MLB Advanced Media ltoast services, as well as
Colocation, high-speed IP and data services far Mew York City facilities. More recently, Levell3as also become a content delivery
partner for MLB.TV, a subscription-based video gmthat served more than one billion live videains entering 2011. The scalability,
enhanced platform and high performance of Leveh8tsvork were among the key factors in MLB Advandéetlia’s decision to select the
Level 3 solutions. We're excited to be supportinig important customer and its online strategy.

Revenues for large enterprise and federal wergtlatter over quarter but up 6% year-over-yearhWitr focus on network transformation
and generally larger scale opportunities, saleesyiri this area of the business continue to beclotigan with other areas.

Core Network Services sales increased in thediratter which is the key leading indicator for newre growth. Churn within this segment is
within expected range and we remain focused on rypities to increase our market share and inalgel enterprise and federal markets.

Large sales within the federal segment have exdmarily long lead times, while focused on suppugtithe major network initiatives, we
continue to augment a stream of smaller deals Hingdadditional sales people aimed at circuit Sfeor agency specific opportunities. This
approach more firmly establishes Level 3 as a tyuptovider and better positions us to win the majdiatives.

Within our mid-market customer group, we deliveasbther good quarter of growth with 3% sequengaénue growth. As we have
transitioned to our local markets approach ovetdbetwo years, we've also seen a steady impromeéimechurn. Additionally, based on the
opportunities we see among mid-market customerg,oménue to grow our sales force to take advantdigleose opportunities and expand
our market share.

For our European group on a constant currency basisnues were up slightly quarter over quarter %6 year-over-year. Customer
demand remains strong across the entire Europeaugrportfolio, and while growth may be lumpy onge quarters, we continue to expect
revenue growth in this area of the business.

Key opportunities to grow revenue are coming frowa éxpansion of our metro and overall geographotpfint, growing demand for CDN
services and increased penetration with enterptistomers. Data services revenue growth led ouftsefsom a product perspective. Within
the data services product family, in addition te @DN revenue growth that Sunit mentioned, we sds® growth in our high-speed IP and
business grade internet services, as well as sgrerfgrmance for VPN products.

Turning to pricing, we see little change in the @epricing environment. As reported in past gaest we've seen relatively stable pricing for
transport and infrastructure services with morereggjve pricing for higtspeed IP and CDN. Recently, we have seen priciegspre increa
for wavelength services on certain high volume esut

We believe that one of the key factors in our rexegrowth is our on-going focus on the customeearpce. We continually strive for
process improvement with our service delivery, mermanagement and billing processes leading toawga customer satisfaction and
overall loyalty to Level 3.

Following each customer interaction, for exampleew install or a maintenance issue, we conduos#etional surveys with our customers,
essentially asking the question; How did we do? ffauesactional surveys issue steady improvemelnbtin service delivery and service
management. In fact, our first quarter 2011 serme@agement survey showed the highest level ocbmest satisfaction since we began
conducting these surveys. We also conduct annuahbhsatisfaction surveys and I'm pleased to repor satisfaction across the board
improved again this year. Our mid-market group wt@e customer experience had been an issue patitecustomer satisfaction improved
significantly over last year and we’re performingliv




| would also like to take a moment to update youhmGlobal Crossing acquisition. First of all, irary excited about this transaction. |
believe that together, the two companies have atgrepportunity to serve wholesale, enterprisecamient customers on a global scale. In
addition to an expanded product portfolio, we Walve access to the high performing Global Crossalgs team and when combined with the
Level 3 sales force, we will have superior marl®tezage. As a combined company, we’ll continuexgaad the sales force and execute on
the opportunity to cross sell the products andisesveach company offers today.

Integration planning is off to a great start. Wedappointed a dedicated integration planning temmprised of key leaders from both Level
3 and Global Crossing. The combined team will deland after closing, implement an integration fteousing on growth, and maintaining
an excellent customer experience while still acimigthe projected synergies. From an approval m®perspective, our regulatory team is
progressing on the approvals required for the otpsf the transaction. We have submitted applioatiwith all of the 22 state Public Utility
Commissions that require them. All other regulatpprovals are in the process of being filed. ahfieedback from our customers has been
very positive. We believe the transaction createsmapany with a unique capability to meet locatjoral and global customer requirements
in a wide range of markets that will benefit ousttumers worldwide.

In summary, we're pleased with our results in &t fjluarter and are excited about the opportumnftie revenue growth for the remainder of
the year. We remain very focused on executing osdlopportunities. Additionally, we have a comnditteam focused on the integration
planning process to ensure a smooth transition wheGlobal Crossing transaction closes. I'll tthra call back over to Jim.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Thanks, Jeff. As usual, Jeff and Sunit have dogeaal job summarizing the quarter in general outlimok2010. For my part, | would like to
emphasize three points. Last quarter, | said thha02nay very well be remembered in our industrihasyear of the visual internet. By that
statement, | meant that for the American consunmime delivery of video content, including longrio full screen movies and TV shows is
quickly becoming a reality. | think that this treisdgrowing in importance and will lead inevitaltitythe increasing importance of CDN
technology across our network and for the wholewfindustry.

We think that we’re unique in our ability to combilive broadcast capabilities, network facilitieslaCDN to meet our customer’s needs and
we think it is becoming increasingly obvious that are taking share in this critical market. NestSanit pointed out, our very high operating
leverage combined with accelerating revenue gramghns we expect EBITDA will trend toward doubleidigowth rates over the course of
this year.

Finally, | would like to once again emphasize oxgiezment about the potential of our acquisitiorGdbbal Crossing. As we proceed with our
integration planning our confidence and our abiiicreate value for our investors, continues tengithen. And we see more and more
opportunity to better serve our customers. With, tbperator, would you explain the Q&A process?

QUESTION AND ANSWER

Operator

Thank you, the Q&A session will be conducted elztitally.

(Operator Instructions)

Ouir first question today comes from Simon Flanneith Morgan Stanley.

Simon Flannery - Morgan Stanley - Analyst

Thank you very much. Good morning. We've had afanergers in the industry this year. Including @lebal Crossing deal you referenced
earlier. But can we talk a little bit about the etimpacts on your business, AT&T, T-Mobile, thééti of the Tower, the wholesale business

and Century-Qwest. How should we be thinking alamyt potential churn down the road or any changebm&y the strategy given
consolidation in the wireless industry?




Jim Crowe - Level 3 Communications - Chief Executive Officer

With respect to the first part of your questionjsasormally the case, we have quite a bit of elgmee in this area now. Initially, we see m
opportunity as companies that merge groom cir@ntsrequire request additional capacity. That'erofbllowed by some slowdown in their
needs. | should emphasize that's fully baked ihtokind of synergies weé expressed and the outlook that we express whemwounce ot
merger. So, there’s nothing here that is unexpettésiall baked into the kind of annual guidamee provided on this call. And last call. And
the kind of synergy estimates we have.

With respect to tower back haul, any time you hgneevth rates exceeding 100% a year in unit teroekihg out very far is a perilous thing.
But there are some points we should make. Firig atrare tower that simply has one provider. Thatost towers have — last statistic | saw
was a little over three wireless companies eack.mbrgers say between T-Mobile and AT&T isn’'t goiaguddenly mean there are single
service provider towers across the country. Thatmaghere is an opportunity and a large and onggofiportunity for neutral third parties to
provide service, difficult for any one of the se®viproviders to simply provide capability for thezhes.

So, | personally think when you look at the incldeligrowth rate in units and let's — keeping in ththat we're just starting to see 4G
deployment. We're just starting to see video adhpaethe small screen. Combined with the fact thate is no one carrier that is in a position
to sell to provide outside their service territdrthink it remains a very large opportunity folod of participants in our industry.

Simon Flannery - Morgan Stanley - Analyst
Great, thank you.

Operator

We'll move now to John Hodulik with UBS.
John Hodulik - UBS - Analyst

Okay, thanks. First, just a clarification on thedzunce. You posted double digit EBITDA growth thisarter. And from your comments on
revenue growth and acceleration and improved maitgiounds like you expect that to accelerate fhmre. So, maybe some comments on
that through the year. And then from a revenue awpment standpoint, it looks like you got a lotlod improvement so far. Through real t

in the wholesale business. But maybe expect sortteeamprovements going further to be in the laggterprise side and maybe the market.
Could you talk a little bit about the pipeline ahe large enterprise and federal space and hoveypeict to see those other revenue lines kick
in.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Okay. I'll take the first question. As we said, eepect sequential performance to strengthen is¢kend quarter and that generally, we
expect better sequential performance in 2011 coedpiar 2010. So, putting both of that together, wesaid in the past that incrementally, our
gross margins, where we need all of our revenuayta®0.80 — in CNS revenue growth. CNS revenuethakfore 60% incremental
EBITDA margins for growth. So, yes, generally, dstent with that, we expect that both the reveraresEBITDA will keep — will grow
given that kind of operating leverage. So, giveat the started the first quarter with 11% year-ouear adjusted EBITDA growth, | think we
feel pretty good we should be able to deliver anghidance we provided. Jeff?

Jeff Storey - Level 3 Communications - President and Chief Operating Officer

Sure, with respect to really large enterprise aidinmarket, and whether we expect growth, we do exgewth. If you look at the mid
market business, we had 3% sequential growth.i¢de=B%, the previous quarter as well. So, we'raaouble digit revenue growth
trajectory, annualized trajectory there. Our laggeerprise business, our sales — mentioned ous Batle first quarter were — exceeded our
sales in the fourth quarter. So, we continue talsaeas an increasing part of our business.

The one nuance that | would add is a lot of oueshistorically have been monthly recurring revemMe’re seeing a pretty significant
increase in our usage growth. Which we don’t repersales but it comes when it comes. So, we'r@e-see growth in several different are
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John Hodulik - UBS - Analyst

Okay, thanks.

Operator

We'll take a question now from Goldman Sachs, Jasomstrong.
Scott Goldman - Goldman Sachs - Analyst

Hi, Scott Goldman on for Jason. | guess a couplguektions. Just follow up to the last one, tallabgut EBITDA growth on the double di
front. And how that stacks up relative to the CNSwgh you're expecting. Looks as though the incretalemargins would suggest more than
the 60% relationship you were talking about, Sunit.

Maybe you could talk a little bit more about whatrge of the initiatives you have in place to youwnto keep costs out of the business and
help drag the incremental margins above maybe@Be @oss margin contribution. And then secondlgt juondering maybe you can talk on
the wholesale side, within CNS, you guys saw a ségiential pickup this quarter. You know, can tadl a little bit about how much of that

is coming from the CDN side, you've been prettyaldbe last couple of quarters about some contvatt and some investments in the CDN
business and sort of the outlook for CDN for thmaeder of the year and if that will be the biggdster of wholesale growth going forward.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Let me ask a clarifying question here. Are you ssgigg that from your analysis, the incrementalgimaSunit talked about are less
aggressive or more aggressive than your own? | 'tvelsar.

Scott Goldman - Goldman Sachs - Analyst

I think what I'm saying is if you look at sort ofhere your EBITDA growth expectations are for doutlilgits for the year, and obviously a
little subjective on where we are for revenue gtofer the year, but if you look at the incrememtedrgins that implies for 2011 would
suggest you'll probably be over 100% incrementatgimes in 2011 relative to 2010 on those numbersit Was where the question was
coming from.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Yes, Jason, maybe — Scott, | should look at yoatyasis but we continue to feel comfortable at 60ByTEDA margin that does translate to
the double digit growth we've talked about. | woskly that obviously over the last year, you're tiggie’'ve done better than that. Principally
because we have really kept expenses in checkuldveay even here in the first quarter, while wd fiau know, increases in payroll taxes,
which is pretty common, the actual increase in SG&fiense was pretty limited because we continuethaitage expenses tightly.

Having said that, | think as you heard from Jeff arhat Jim was saying, we — are continuing to addspeople because we certainly see the
prospects for a good bit of growth, especiallyhia énterprise sector, large and small. The Europesimess. We're also adding salespeople. |
think we continue to feel comfortable with 60% ieicrental EBITDA margins. It does strengthen the @xSvth. It does translate into doul
digit EBITDA growth.

Jeff Storey - Level 3 Communications - President and Chief Operating Officer

With respect to the question on the percentages Gioith as part of the wholesale growth, CDN iga/\good product for us. It is
contributing to the results not only wholesale &lsb the European business. We expect it to contmgrow and it is one of the variety of
products, the wholesale. Business is very stromgh4dpeed IP business is growing. So, it is a wide gpebgortfolio that will contribute to o1
wholesale growth.




Jim Crowe - Level 3 Communications - Chief Executive Officer

I think we identified wireless as one of the majontributors and | would re-emphasize that whilefully expect CDN services to be very
important part of our ability to meet wireless éans needs over time, that is still a future. Thaidt something that is contributing today.

Scott Goldman - Goldman Sachs - Analyst

Great, thanks, guys.

Operator

We’'ll move now to Ana Goshko with Bank of AmericaeNill Lynch.

Ana Goshko - BofA Merrill Lynch - Analyst

Thanks for taking the question. Global Crossing atdeased results this morning and they were imettibnally the same as your results
unfortunately. So, there was a decline in revemaeaadecline in EBITDA on a sequential basis, amdadssuming as a part of the diligence in
the M&A process and the fact that the merger wamanced post-quarter end that you had a look atrégults prior to today’s
announcement. And now that they’re out, wantednideustand how you got comfortable about the dioectif their results, in general, if you
see anything concerning in their performance.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Well, | would emphasize that we remain two sepatatapanies. And that their outlook is their outlo@ke certainly have our outlook
informed by all of the factors you described. Wejméng to have a proxy here at some point. We’'labking for shareholder votes. So, | think
if you have questions about Global’s outlook, yeally ought to talk to Global. | think they wereefiy straightforward in their call today.
Ana Goshko - BofA Merrill Lynch - Analyst

Okay. If | could sneak a second one in. Just Sonithe maturity profile, you still have a lot dd24 maturities to eventually deal with. And
your debt has responded very well. Since the antmuent of the Global Crossing messen¢’'ve been getting a lot of questions from people
wondering if you might take the opportunity to agkhk it, refi some of the 2014s even before the enaigsed.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Finacial Officer

Well, | think a couple of points there. One, we ioimsly have to make sure we are in good shapeot®dhe transaction, that's priority
number one. The 2014 maturities are still yearsBiuit as we have in the past, we’been at a run rate $2 billion a year in termsbhancing
activity for the year so far. We refinanced aboltigbillion of maturities. So, | think we will canue to take a look at how everything is
trading and make decisions that are appropriateaBlisaid, top priority obviously is to get thartsaction close.

Ana Goshko - BofA Merrill Lynch - Analyst

Okay, thanks very much.

Operator

We'll take a question now from Frank Louthan witAyRond James.
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Frank Louthan - Raymond James & Associates - Analyst

Great, thank you. Can you — on the Global Crosdiggy, any regulatory pushback, US or otherwiseythatre seeing and then can you
comment on overall Internet traffic volumes in thearter? Any thoughts on the growth trajectoryehemnd what your thoughts are and what
your thinking is for what that will look like frora growth perspective year after year for the réthe@year? Thank:

Jim Crowe - Level 3 Communications - Chief Executive Officer

This is Jim. We — it is premature to comment atzowt regulatory reaction. We're only a couple — ¢hweeeks into it. And we have filed in

the 22 or so states that require approval, we filetthe national level in those countries that meqapproval, and we’ll have to see how things
progress from here. We simply don't anticipate esyes. With respect to IP growth, I'll give you mgrmal caveat. It becomes increasingly
meaningless in an industry where CDN, sources ofdffic are distributed across the country ang/tteenot distributed homogeneously.

They're distributed more and more where the tradfids up. You combine that with substitution whesey large companies, major search
companies, major portal Software distribution comesa increasingly buy lower level services androfiestribute on an IP basis on their o

| saw a — an assessment that, for instance, lGtamjjle as having gone from effectively not meadertibone of the major providers of IP
services in the country. So, it's — | think, veriffidult to give a single metric that gives somese of the complexion of the Internet. But to
answer your question, it is like 17%, 18% last tgraiQuarter-over-quarter, fourth quarter to fgstrter for IP alone. That doesn't include
CDN, it doesn’t include any substitution effect.

Frank Louthan - Raymond James & Associates - Analyst

Would you anticipate that similar sequential grovate going forward for the remainder of the year?

Jim Crowe - Level 3 Communications - Chief Executive Officer

Well, it has been lumpy and it will continue to lnenpy. We’'ve said for some time that we think 40360% annualized growth is not an
unreasonable guess. Setting aside for the momeNt&id video which is growing at an incredible rated if you were to — if you give
credence to Cisco’s visual networking index anddeeWe think they’re not correct, but they’re moarect than most any other analysis
we've seen. Over 90% of the traffic on global Intts will be video by 2014. So, when | say accgp@DN, I’'m going to be accepting more
than 90% of the bits. But | think the balance asteor the foreseeable future might be in that 46%0% range.

Frank Louthan - Raymond James & Associates - Analyst

Okay, great. It is very helpful. Thank you.

Operator

We’'ll hear now in Jefferies’ Romeo Reyes.

Romeo Reyes - Jefferies & Co. - Analyst

Hi, good morning. A couple of quick questions. As lwok at kind of mid markets which dropped aro@ftlof 2010 and large and federal
government Q3 of ‘09, you've seen a very nice ravgr the last call it three to six quarters. Orhbaftthese segments. Where is the growth
coming from? | think on — obviously on large anddeal governments probably because you ex-pendefddleral government section. But
are you seeing growth primarily from existing cusérs buying more, or are you seeing growth froomgaiut and getting new customers,
one of the pieces you mentioned was your churiovendquite a bit at least this quarter. Can you ceminon what are the — what have been

the principal drivers behind the uptick in bothttebse segments, new versus existing customerss/ehsun? Thanks.
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Jim Crowe - Level 3 Communications - Chief Executive Officer

Yes, with respect to both of those segments, miketalarge enterprise, I'll start with again, aveat. We're seeing something of a
fundamental shift which goes under the somewhat osed term cloud-based services. And that apmiegdividuals. It applies to
Enterprises. It is hard to pick up even a gendedeof media, not see that term used. It is real.

This isn't — this isnt something that simply technical jargon. It metireg the kind of applications and storage typicdily locally is going t
move to either internal centralized storage orammmercial and our bet is more and more commertrat is third parties who manage
storage and applications or who offer services dnim@) those two. Thas just starting. And | believe that will have atpyevig effect over th
next five years on growth in our industry. For kenterprise mid market.

Right now, | think it would be fair to say we dosie that effect. It would be fair to say we geltyeteave a small share and a very large
market. We provided estimates of the total markat But for mid market, we have 1% to 3%. | thinkwould be fair to say weé taking shar
often from the incumbent. But | think in the midterl think the market starts to grow again. | dahihk it is fair to say it is growing all that
rapidly now. If Jeff or Sunit you have any commeifusp in.

Jeff Storey - Level 3 Communications - President and Chief Operating Officer

We still have a low share and we expect to contioueke it.

Romeo Reyes - Jefferies & Co. - Analyst

| was hoping to get a little bit of color. Globabssing has mentioned roughly 70% of the growfinois existing customers and roughly, |
don’t know, 25%, 30% is from new customer wins.dswvondering if you had any kind of similar analegonetrics.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Mid market, it is highly skewed to hew customersl&ge enterprise.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Yes, | think generally, we have been adding newsogspecially in large enterprise, some of it in@me from some of our new innovative
services, CDN being a good example. In the largerprise side, including, the leveraging leaderghgition in the market. With mid mark
a lot of it has been driven by just adding to ales force and other channels that we work withould say from an overall perspective, our
customer accounts have remained fairly stable. /@t losing customers but as Jim pointed outt aflthe mid market growth comes from
new customers we've added. | think the overall dholw coming from both existing and within the eptése segment, coming from both
existing customers and new customers. We'll trgit@ you a little more granularity on that goingviard.

Romeo Reyes - Jefferies & Co. - Analyst

Thank you.

Operator

We’'ll hear now from Tim Horan with Oppenheimer.

Tim Horan - Oppenheimer & Co. - Analyst

Good morning, thanks. Good quarter. On CDN, younad now some experience here and | think your ouste have on the quality of your
network and clearly, the pricing. Where are you beaiy the pipeline for new customers? And why —that point, if what we're hearing that
your quality is as good or better than your peesicing is as good or better, and you have smehmarket tier, why would you really t
wrapping up on the marketshare front on the CDNMeriTimaybe how important is application distributipoyur capabilities there other than |
video, and how important is having a global foatpend where you're at with that on the CDN thenffo
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Jim Crowe - Level 3 Communications - Chief Executive Officer

Good questions. We grew in the mid 20% range thirarter to fourth quarter and mid 30% range foqrthrter to first quarter. So, obviou
we're accelerating and you know, we expect thaotatinue. | think your characterizations are acmuré/e spent a lot of time measuring
quality and obviously we deal with some of the ngagihisticated and demanding customers. Jeff mesdidLB, Major League Baseball.
They’re generally known in the sporting industryaasong the most demanding of customers.

We simply see it that way. Netflix is certainly nélae top of the list in terms of demanding custmn&heir customer satisfaction is as good
as any consumer technology company and they jdglguard that. You'e not going to get in the door unless you havekihe of quality tha
supports their needs. We think we have a bettdrstagcture than any of our competitors. We singawptrol more of the supply chain.
Bandwidth is not a purchased item for level three.

So, our cost of goods is much more under our cbriRid that all together, we have a very compelpngposition and as | said, my remarks
were taking share, we believe. With respect to yaher questions, we're adding site acceleratipplieation acceleration, we have our brand
names for them. | encourage you to take a lookeatales collateral material on our web site. Wekraalv capability all the time. But I'll tell
you without a doubt, we are determined to be a gtddader in content distribution and in all seegicelated to content distribution that
customers want from us. We think we — our detertimas apparent over the last three years in ffegteve put into it, and now in the
successes we’re achieving.

Tim Horan - Oppenheimer & Co. - Analyst

Thank you.

Operator

We’'ll hear now from Colby Synesael from Cowen & Guany.
Colby Synesael - Cowen and Company - Analyst

Great, thank you. | have two questions. The firs,diave you done an analysis of where you're dingifiber back haul services to T-
Mobile and AT&T local markets and if so, is thatn@aningful or at least a material amount of reveamgbthe reason obviously I'm asking is
| think that may be at risk of going away if in facMobile and AT&T transaction comes together. Bacond question has to do with
additional M&A. | think on your conference call kalg about the Global Crossing transaction, yoke@labout how you think you'll have
your hands full and ycre not necessarily interested in making other &itions but it seems like there might be other miegfully sized
assets that could be potentially coming to mankéhé near term and just curious that would aleerrywiew on that. Thanks.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

I'll take the first question. | think as we mentah generally speaking, we've seen growth fromvithieless sector. However, we don’t have
much exposure at this point to fiber back haul. #&8nitely see that as an area that is in genargtpwing area. The demand, the wireless
state of those numbers has been amazing. We gemtitanuing so, we think that in general, ther# laé more and more need for fiber type
back haul to towers and we certainly hope to padte in that. But again, most of our growth hiitalty from the wireless sector has come
more from the mobile switching center into the ratwas opposed from the mobile switching centehéotower side. So, we don't have
much exposure there on that question. And I'll tilwver to Buddy on the M&A question.

Buddy Miller - Level 3 CommunicationsInc - Vice Chairman
Yes, you always would like more guidance than wepmassibly give on questions like that. We're gdindpe careful about the integration.
We had a problem four years or so ago. We've lehfren it. We're very confident in our ability teegthis one done. And done well and

rapidly. But we're going to be a little careful atidhat.
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With that said, we're always scouring for M&A oppanities. Have been for years. We've made thisrch&’ll try to be intelligent about the
balance that we strike. We want — we will make dltedy sure that we get this deal integrated waaill we’ll be in intelligent as we look
forward to what we might do next and when that rlgh Trying to make a prediction now wouldn’t teeful.

Colby Synesael - Cowen and Company - Analyst

| think the other — if | could sneak another quastin on the integration, | think on the last cgtiy mentioned all of the previous
acquisitions that you've done have been integrixtad a network standpoint at this point. Have ytaoantegrated the customer portal, the
billing platforms, are all of those on one platfoatnthis point and are they expected to be if #r®ynot. Just a little bit of color on that would
be helpful as well.

Jeff Storey - Level 3 Communications - President and Chief Operating Officer

With respect to portals, we have several diffepantals. They're not based on the historical congmathat we combine together. They're
based on customer needs and the products that¢hssmmers want to use, for example, our resefiorgal is different than our content pot
which is different than some of our enterprise @isrtSo, the portals, we don’t have a single irgtgt portal. But that's not a reflection of
integration.

Jim Crowe - Level 3 Communications - Chief Executive Officer

With respect to the broader question, the answgedswe’ve integrated the networks and systemsa!rgmever completely done with that.
But the best measure of our success is the fatielieve the metric that suffered the most, ouritghtib provide service in a timely interval,
has gone to the point where we now believe we'sk ba industry-leading intervals, that is for sees that we don’t have to go to a third
party, read off net and in our case, that's ambegawest percentage of our services in the ingugtle have more on that than most any
other company. We are now waves, for instance. \f@'ovisioning those in less than 30 days. Somesgasgnificantly less. | think the
single — all of the metrics that really tell youweayou gotten that job done, point to the fact yeshave.

Colby Synesael - Cowen and Company - Analyst

Thank you, gentlemen.

Jim Crowe - Level 3 Communications - Chief Executive Officer

One other point | would like to make, the diffidalt we had with integration were difficulties asated with companies that owned local
facilities. Local fiber networks. What's requirdtete is a difference of kind versus long haul. Waital fiber networks, you roll trucks in
order to install new services. Versus long hauveet which is much more straightforward and intéigra We have not had any issues with
— and did not have any issues with Genuity, withTWilor long haul portion of Broadway which is muglere akin to the job we have ahead
of with us Global. So, there is a difference indifvetween those we had trouble with and the kindeve®ntemplating today. Next question,
operator?

Operator

Thank you, we’ll move to Michael Funk with BankAferica Merrill Lynch.

Michael Funk - BofA Merrill Lynch - Analyst

Thank you for taking the questions. First one, sisbmment on the shape of bookings during thetgua#ow you exited Q1 versus entering
the quarter. Second related to that, provisionimgs of those new orders, specifically maybe midkeisand large enterprise and federal and
then also related to that in actions last yearith market, maybe a comment or two on the saleefproductivity — | think you ramped that

pretty heavily with the sales force during 2010yAmnd of productivity metrics that you have arouhdt as well.
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Jeff Storey - Level 3 Communications - President and Chief Operating Officer

All right, so, with respect to bookings, we haveeatly mentioned that we saw increases in salesdmmarket and large enterprise. Feder:

a very lumpy type of customer. We'll either growjoranitiatives. We have focused our efforts indeal on growing just the steady day to
day business growing circuits and agency specfffzoctunities so we continue to see some of thatlsngrowth. We haven't seen the huge
opportunities let out by the federal governmenently. Within provisioning times, our provisionitignes, Jim mentioned, our provisioning
times if it is on net are industry-leading. Ouryisioning times when they’re off net, we still tkithat we're doing a better job than managing
our off net vendors than many others and so ouwrigianing times, while we always want to improvegy’re acceptable within the market.
Our customer experience within each of those cust@®gments really indicates how we’re doing andcastomer experience with our mid
market customers, | mentioned earlier in the pegh@omments, has continued to improve and we’nesied on that. We also see that in the
reduction of our churn.

Jim Crowe - Level 3 Communications - Chief Executive Officer

Michael, | would add Sunit’s discussion of his oo#t or our outlook for the balance of the yearog sf a summary of where we see our
business going, and express some confidence, wk nare made those kind of statements if both satessigned but uninstalled order
volumes didn’t support it. Remember, that we're-#in May, Sunit, correct me, but given the numbfebibing cycles, 12 in January, 11 in
February, by the time you hit May, almost 50% dfirfg cycles. Yes, half. So, we have reasonabliiity and high degree of confidence in
what we say.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Yes, Michael, a couple of points. | think generafllyou look at sales in terms of MRR and salelesare generally headed up nicely in the
first quarter. We see that improving across thesmof the year. Productivity is holding prettyastg and should improve a little over the
course of the year generally running on averaget=®®,000 per month for salesperson across theendysitem. So, the metrics as Jim
pointed out, generally look good which is the reaaty we provided the outlook we have which catisdtrengthening CNS sequential
revenue growth which is a summary of everythingusealked about.

Michael Funk - BofA Merrill Lynch - Analyst

Maybe one point of clarification on the outlook thees well. | can understand and do the math oloth@ouble digit growth and adjusted
consolidated EBITDA for the full year, in consolidd adjusted EBITDA to increase in line with CNSeaeue growth. Would that be on an
absolute basis saying that CNS revenue grew sayndi$28 million year-over-year in 1Q, is that tight way to think about it on an absolute
basis? How do you square those two with the peagengrowth year-over-year in adjusted EBITDA vetfigsgrowth relative to CNS?

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Keep in mind out of the revenues we report, $700aniof the $900 million plus in revenue is CNSeaue growth. Wholesale voice is not
really a driver for the business. The other revenuigich are now less than 2% of the revenue byirdeak about 40% year-over-year, | think
that trend is holding up. So, probably the best wesum it up is to think about it in the followingay. For our EBITDA margins are running
about 25%, incremental EBITDA margins are about 60%ou work that math, do everything, | think we’talked about in the past is that
for every 1% increase in CNS revenues, let's say-p&er-year, the EBITDA growth is to access. hkhihe other way to look at it is we start
off the year in the first quarter with EBITDA beiegmmunications adjusted EBITDA being up 11% yeagrgyear. So, you know, you put
of that together. That's how it flows through.

Michael Funk - BofA Merrill Lynch - Analyst

Great. Thank you.

Jim Crowe - Level 3 Communications - Chief Executive Officer
Operator, | think we have time for two more questio
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Operator
Thank you. We'll now take a question from DA Dawid% Donna Jaegers.
Donna Jaegers - D.A. Davidson & Co. - Analyst

Can you talk a little more on how you won the Mdjeague Baseball then talk a little about youripgdn CDN versus where it was say t
years ago because two years ago, you guys wereaggrgssive in the space. Yre obviously picking up share. Are you as aggnessi
picking up share just on a pricing basis?

Jim Crowe - Level 3 Communications - Chief Executive Officer

With respect to Major League Baseball, there arg e they’re a very demanding customer. You doet ig the door unless the level of
quality is sufficient to meet their standards. Atfeat, they’re like any sophisticated buyer. Ig&ng to be value. Of which price is one
component. We've — | have has not time with the Cgidtomers.

It's always interesting to hear a discussion ofghees they value. When yaoe’growing at the pace some of the companies argigg at an
you know, growth rate is measured in the hundrégeent in unit terms, being able to assure #oowsr that yo'll be there six months or
nine months or a year from now is a big issue.s8alability, price, responsiveness, are all kefygol’'re offering online full screen movies,
long form full screen movies or TV shows, the numtfebuffers per hour, anyone on the call happensatch online video, you know how
annoying it is when things freeze and you see|&#t of bars or dots at the bottom rebuffer. Tiiesfwho offer that kind of service,
maniacally measure that rebuffer rate.

So, putting all of those together is essentiakdlrbviously, is meaningful but it isn’t the offigctor that goes in. With respect to our own
pricing, we're competitive. We think we're compatit with any of those companies that can offerléivel of value and service that we offer
and we think our combination and the facilitiesateesomething that is very hard to compete witleims of reliability and scalability. We
like our competitive position.

Donna Jaegers - D.A. Davidson & Co. - Analyst

Just a quick follow-up. On the dynamic side, aaedien and app acceleration products that you fieging, do you — (inaudible) has sued
(inaudible) that's teamed up to AT&T, do you seg patent barrier to your offerings and what'’s thee ©f your sales force just focused on
CDN?

Jim Crowe - Level 3 Communications - Chief Executive Officer

With respect to intellectual property, Buddy, whats it? Four years ago, give or take. We wrotetoes— for us, fairly sizeable checks to
get foundational patents in CDN. We purchasedritalléctual property portfolio and some assets fRamvis. We cut a deal with IBM to
cross license roughly 8,000 or 10,000 patents. khthk we feel — you never know for certain and/ane can sue anyone at any time. But |
would say looking across the industry, we feeltgrgbod about our intellectual property positiomc® that time, we have regularly filed
patents, updated patents, | think we would be drileeofew newer entrants into the industry that @gsowing patent portfolio and the whole
program to make sure we’re well protected. With e--Islon’t think — | think we feel good about thegition wete in. You had a second p

to that question?

Donna Jaegers - D.A. Davidson & Co. - Analyst
Yes, just the size of the sales force devoted tdl@Bpduct.

14




Jim Crowe - Level 3 Communications - Chief Executive Officer

Well, the whole sales force. We have, as you wenifaect, sales engineering and specialists but aairig to offer CDN across our entire
portfolio of customers. And if you look at sometioé press releases, we've had success with govetniive've had success with large
enterprise. We’ve had success with service proviéth portals. With online content distributorshd reason, we have that kind of success is
over the last | would day year, year and a halfpweluctize CDN. Again, | would encourage, takea@klat our web site. You can see the
effects of some of that productization of CDN alidfthe collateral we have. So, we've enabled sales force broadly to sell CDN and
obviously if there is a technical issue, we needdal with, we bring in the right expertise. Ipiart of our product portfolio.

Donna Jaegers - D.A. Davidson & Co. - Analyst

Thanks, Jim.

Jim Crowe - Level 3 Communications - Chief Executive Officer
Okay, last question.

Operator

our last question today will come from David Shawéh Barclays.

David Sharret - Barclays Capital - Analyst

Good morning. If | can ask Sunit one balance shaestion. Your cash position at $616 million seeery healthy. Obviously it is going to
be higher when Global Crossing closes. Just wagétyour sense of kind of what is the right cagsiton for the Company, if that seems
elevate and do you use that as part of your upapn@financings or hold on to the cash as you gouitiin the integration. Specifically, | think
you may have touched on this during the call, itydu say that you intend to repay the 3.5% nesryith pa cash to reduce wholes
leverage as opposed to refinancing those notesadliitional debt at that level? Thanks.

Sunit Patel - Level 3 Communications - Executive Vice President and Chief Financial Officer

Historically, we've always been delivered and maiiming healthy levels of cash balances obviousthwicombination leverage. Those go
down right at the outset and improves quite aler time with synergies. But | think that — anénhthe point on the debt that is due next
year, | think all we say is obviously we have pleat cash to handle the 3.5%. | ¢t know that we have any position at this pointime in
terms of when or how we take care of that maturi8/5% is an attractive interest rate from an egpeyerspective. And also, | think, once we
close the transaction, we will have good size asalkeabout when the we announce the transactioerins of integration costs and
transaction costs. To sum it up, I'll just say that continue to be from delivers and maintainingesht cash balances and | think weealway:
done that. | don’t think it will change too muchepthe next year or two given everything else wegen. Longer obviously with big
reductions in leverage we can go back and retthiak t

Jim Crowe - Level 3 Communications - Chief Executive Officer
Okay, thank you. Operator, that ends the call.

Operator

This concludes today’s Level 3 Communications Ficst Quarter 2011 Earnings Conference Call. Thamkall for attending and have a
good day.
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